Jan-D6-2006 11:28  From~FOLEY LARDNER LLP ] BUYQB0Z 5 rosnu 157

FORM D OMB APPROVAL
OMB Number 32350076
UNITED STATES Expires:  December 31, 1996
- e SECURITIES AND EXCHANGE COMMISSION | Bstimated average burden hours per
L e A M
: RECD 8.8.C. } Washington, D.C. 20549 TEEROTIE cevvnneesrercesnsene s 16.00
 wev932005 | FORM D
|

i
|
§
k

*]‘ NOTICE OF SALE OF SECURITIES —

i <.y v gl

Name of Otffering ([] check if this is en smendment end neme has changed, and indicate change.) 0 5075
XLNT Veterinary Care, Inc.

Filing Under (Check box(es) that epply): [J Rule 504 O Rule 505 @ Rule S06 [ Section 4(6) Uﬁ&

Type of Filing: @ New Filing [ Amendment H@@F@ oA
A. BASIC IDENTIFICATION DATA =B

1. Enter the information requested about the issuer

BRI e

Name of Issuer (O check if this i en amendroent end name has changed, and indicate change.)
XUNT Verennary Care, Inc. /Z %9%3 £
Y] /-
Address of Executive Offices (Number and Street, City, State, Zip Cods) | Telephone Num’bq- (lncﬁdmg Area Codc)
15466 Los Gatos Blvd,, Suite 109-352, Los Gatos, CA 95032 (408) 356.98766
Address of Prmeipal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)
Brief Description of Business ownership and operation of veterinary hospitals
Type of Business Organization
@ corporation O limited partnership, already formed O other (please specify): limited liability compeny
0 business wust O limited parmership, to be formed alreedy formed
Month Year
Actual or Bstimated Date of [ntorporation or Organization: to[3] [ol4a] B4 Acual [ Bstimated
jurisdiction of Incorperation or Organization: (Exter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other forcign jurisdiction)
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliznce on an exemption under Rngulahon D or Section 4(6), 17 CFR
230.501 et seq. or 15 U.S.C. 77d(6).

When to File: A notice must be filed no Jater than 15 days efter the first sale of securities in the offering. A notice is deemed filed with the
U.S. Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below o, if received
at that address after the date on which it is duc, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Conunission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not masually
signed mmst be photocopies of the manually signed copy or bear typed or printed signatures,

Information required: A new filing must contain all information requested, Amerdments need only report the name of the issuer and
offering, sny chanpes thereto, the information requested in Part C, and any material changes from the information previously supplied in
Parts A and B. Part E and the Appendix need not be filed with the SEC.
Filing Fee: There is no federal filing fec.

State:

This notice shall be used to indicate relianee on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that
have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator
in each stats where sales are to be, or have been made. If a state requires the payment of & fee ag 2 precondition to the claim for the
exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the sppropriate states in accordance with siate
Iaw. The Appendix to the notice constitutes & part of this aotice and must be completed.

ATTENTION
Faﬂure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failuro to

file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.
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See Appendix, Colurnn 5, for state response.

2. The undersigned issuer hereby undertakes to furnish 10 2ny state administrator of amy state in which this notice is filed, 2 notic: ca
Form D (17 CER 239.500) at such times as required by state law.

3.  The undersigned issuer hereby undertakes to furnish to the state admunistrators, upon written request, information furnished by tho
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Exemption (ULOE) of the state in which this aotice is filed and understands that the issuer claiming the
availability of this excmption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notificetion and knows the contents to be true and has duly caused this notice to be signed on its behalf by the
undersigned duly authorized person.

Tssuer (Priot or Type) Sigoate ‘ Date
XLNT Veterinary Care, Ine. Q l/f) /9//5/63'
Name (Print or Type) Tite (Print or Type) -
Robert Wallace ' Chief Executive Officer
Instruction: -

Print the name and title of the signing represenative under his signeture for the state portion of this form. One copy of every notice on Form
D must be manually signed, Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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b.  Enter the differcnce between the aggregate offering price given in response to Part C - Question 1 $_12.22500000
and total expenses fumxshed in response to Part C ~ Quesuon 4.a. This difference is the “adjusted gross
proceeds to the issuer.” RS bE et R L F LSR8 5 febu s rers b amrs e SRS R 0 SHE R R RS ER PR S SRR IS SRR SRR RR LSRR Bsn s s erROS R ER RS

5. Indicate below the amount of thc atbusted Eros8 procceds 1o the issuer used or proposed to be used for
each of the purposcs shown. If the amount for any purpose is not known, furnish an estimate and check
the box to the left of the estimate. The total of the peyments listed must equal the adjusted gross proceeds
to the issuer et forth in response to Part C - Question 4.b 2bove.

Payments to Payments to
Officers, Others
Directors, &
Affiliates
Salaries and fees. ccru..o.rurerrenornn: rrerenirs e rL e sasr b s enesbe s s e e e reas eensemae RSSO sSeRaT IO Os Os
PUTCRHEE OFTEBI EETALL ....vvvv v eriveseserersssese s s st sesasssesresseseasesnsanses ST i I Os
Purchase, rental or leasing and instaliation of machinery and equipment ........cccoreeue. 0Os Os
Constvuction or leasing of plant buildings and facilitics e 3% Os
Acquisition of other businesses (including the velue of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
pursuant to s merger) ., OO VO R UURRPOIRR I B, 1 & $__9,600,000.00
Repayment of indebtedness erererareease et ssssnnare 0s Os
Working capital (Available for Investment) e 08 & $__3.125.000.00
Other (specify): os_______ 0s
' - 08 os_.__
Column Totals..... . SEVNOUTOIPR i B & $_12,725,000.00
Total Payments Listed (column totals added) M $.12.725000.00
Dy e R A B e ok e o e R R T S e e

This 1ssuer has duly caused this notice to be signed by the uadersigned duly authorized person. If this notice is filed under Rulc 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.8. Securities and Exchange Commission, upon written request
of its staff, the information furnished by the issuer to any non-accredited investor pursuant to parapraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
XLNT Veterinery Care, Inc. M‘Z/\/“ 4 é/( ‘;/AI
Name of Signer (Print or Type) Title of Siguer (Print or Type) -
Robernt Wallace Chicf Executive Officer
ATTENTION

| Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C, 1001.) |
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Iitend to sell
to non-accredited
inveswrs in State

{Part B-Item 1)

Type of secunty
and eggregate
offering price

offered in state

(Pext C-Ttem 1)

Type of investor and
amount purchased in State
(Part C-hem 2)

Disqualification
under State ULCE
(if yes, ansch
explanation of
waiver granted)

(PartE-liem 1)

State

Yes No

Serles A
Convertible
Preferved Stock

Number of
Accredited
Iavestors

Number of
Non-
Accredited

Amount Investors

Amount

Yes Neo

14,000,000.00

$310,000.00

14,000,000.00

$1,710,400.00

14,000,000.00

$194,000.00

{11

14,000,0C0.00

$50,000.00

|

14,000,000.00

3400,000.00

|
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Disqualificatior,
Type of security under State ULOE
[ntend to sell and sggregate (if yes, attach
10 non-accredited offering price Type of investor and cxplanation of
investors in State | offered in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-Item 1) (Part C-Ttem 2) (Part B-Item 1)
Number of )
Serles A Number of Noa-
Convertible Accredited Accredited
State Yes No Preferred Stock | Investors Amount Iavestors Amount Yes No
PA
RI
sC
SD
TN
TX i
UuT
vT
YA
WA
wv ]
w1
wY
PR
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